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FINANCIAL HIGHLIGHTS 
1969 


$6,359,988 
325,845 


Net Profit.... (ap oI 321,488 


Earnings per Share... : 0.53 
Capital Expenditures 673,807 
| 52,876 

856,186 

312982 

1,512,424 

147,737 

736,970 

Shareholders’ Equity : $1,461,662 


Shares outstanding at December 31 take 601,300 


REPORT TO THE SHAREHOLDERS 


1970 RESULTS 


Your company, Beaver Engineering Limited, dramatically 
increased both sales and earnings in 1970, with each 
registering an improvement in excess of 33% over the same 
period in 1969, when reported on a comparable basis. 


These achievements are all the more striking when con- 
sideration is given to those detrimental factors which had 
some effect on the general economy and on our specific 
industry. 


In this annual report, we have chosen to alter our method 
of presentation to allow us to more directly reflect in the 
statements the activities of the period. The basic difference 
is that we are now reporting anticipated profit on the asset 
value of contracts uncompleted at the end of the year less 
the profit we anticipated on uncompleted contracts at the 
beginning of the year. This method will be consistent in 
all future reporting. To date, we have not reported on a 
quarterly basis, but will now be in a position to do so. 


The working capital increased by $401,318 as compared 
to $354,851 in 1969. The improvement is very significant 
when recognition is given to the fact that over $580,000 
was raised from the issue of additional share capital in 
1969 as opposed to less than $3,000 from the same source 
in 1970. 


Our volume of business in 1970 exceeded our budget, and 
this put us in a situation where all of the anticipated over- 
head and profit margins included in this extra sales volume 
contributed directly to net profit. Such performance as 
Beaver enjoyed in 1970 is possible when we exceed our 
anticipated sales volume and perform the additional work 
as efficiently as normal. 


Actual sales completed in 1970 were within 1 % of the com- 
pleted sales in 1969, but the asset value of our work in 
progress was substantially increased in 1970 over the 1969 
figure. In 1969, the carryover from 1968 was larger than 
that carried through to 1970. Hence, to be totally consis- 
tent in reporting, the 1969 statements are shown parallel 
to 1970, with the 1968 contribution picked up as an adjust- 
ment to retained earnings at the beginning of the 1969 
fiscal year. 


WILLIAM H. HARPER, President 


As well as reporting on a basis which reflects the actual 
work performed and materials delivered in 1970, it was 
concluded that these statements should also reflect the 
liability for guarantees and warranties that extend beyond 
December 31, 1970. Hence, a provision for future warranty 
in an amount of over $72,000 is included as a reserve in 
our year-end statements. 


The service section of our business again increased in 1970, 
and again by over 30%. 


During 1970, Beaver purchased new physical assets which 
included trucks, improved construction and service equip- 
ment, new office fixtures and improved plant facilities. The 
amount expended was $98,774 and the total allowance for 
depreciation during the period was $66,532. 


ORGANIZATION 


Each of our operating divisions was profitable during 1970. 
All divisions have again accepted higher budgets for both 
sales and profits in 1971. 


We plan to integrate our residential division into our new 
subsidiary company—Avron Heating and Air Condition- 
ing Limited. The commercial work is now to be handled 
in two divisions with particular emphasis on type of cus- 
tomer or project as the criterion for separation. 


PERSONNEL AND LABOR RELATIONS 


Beaver organized a company personnel department during 
1970, whose responsibility it is to administer employee 
benefit programs, to handle recruitment in a more economi- 
cal and efficient manner and to make available various 
kinds of assistance to our employees. 


Almost all of the union agreements with our field forces in 
refrigeration, sheet metal, pipe fitting and electrical expire 
in April of 1971. There is considerable hope that reason 
will prevail and an early settlement will be reached. 


It should be noted that refrigeration workers in Ontario 
have never been on strike nor locked out. This group com- 
prises the majority of our field force. 


Further, we have contracts for major projects in areas 
remote from Toronto, such as Victoria, Belleville, Halifax 
and others. In the event of a production loss because of a 
local labor problem, it would not likely be a problem 
which would, at the same time, be national in scope— 
hence, we should remain productive. 


Special courses were attended by our employees during 1970 
—all part of our continuous training program. Engineers, 
technicians, installation and service mechanics, managers, 
foremen and superintendents were in training at locations 
from our own training room to as far away as the southern 
United States. 


Our organization embraces the best trained, most compe- 
tent and dedicated employees in the industry. We appre- 
ciate the fact that they have earned us our very envied 
reputation and we count on their continued support. Many 
of our employees are shareholders. 


SUBSIDIARIES 


In November of 1970, Beaver entered into an Agreement 
to acquire all of the shares of two Toronto-based com- 
panies, Avron Gas Services Limited and Avron Heating 
and Air Conditioning Limited. Mr. Herman Storfer, the 
companies’ founder will continue as President and General 
Manager, respectively. 


Avron Gas Services Limited is a company which performs, 
on a contract basis, certain service requirements of the 
gas utilities in connection with the maintenance and repair 
of gas appliances used by over 100,000 natural gas sub- 
scribers in north Metropolitan Toronto. 


Avron Heating and Air Conditioning Limited is involved 
in the contracting business doing residential, small commer- 
cial and industrial heating and air conditioning work. The 
facilities are ideally suited to accept and efficiently integrate 
the residential division of Beaver. 


These operations should contribute more than one million 
dollars worth of sales in 1971 to Beaver’s total, approxi- 
mately one-half of which will be in service. 


It is hoped that an awareness gained through Avron will 
open new avenues and opportunities for expanded business 
at Beaver. This year we converted our own coal-fired boiler 
to gas, completed our first direct gas-fired commercial air 
conditioning installation and booked an order for our first 
residential gas-fired air conditioning system. 


PRIVATE BRAND 


During 1970, our warranty and guarantee costs have been 
the highest in our history. A considerable amount of this 
expense was encountered because of flaws or defects in the 
manufactured equipment which we purchased for the proj- 
ects. All manufacturers’ warranties are to repair or replace 
defective parts, F.O.B. their plants. Our guarantee to our 
customer is that we will repair or replace defective parts or 
workmanship on the job. If the manufacturer’s equipment 
is defective, we incur considerable additional expense to 
correct the problems in the field. 


We conclude that in this very competitive field many manu- 
facturers are taking short cuts resulting in less acceptable - 
equipment being available for some applications. 


As a result, we have laid down tight specifications for a 
standard of performance and basic inclusion of what we 
believe to be required components of certain types of 
equipment. Then on a tender basis with manufacturers 
whose equipment most closely meets our specification, we 
have arrived at particular agreements to have this equip- 
ment built for us to our standards. At this point in time, 
we have finalized our roof top heating and cooling equip- 
ment and some residential add-on cooling equipment. 


It is our firm belief that this move will minimize our war- 
ranty expense in the future and permit us to offer excellent 
equipment with premium features, at competitive prices. 


SPECIAL MANUFACTURE 


During 1970, equipment was assembled in our shop to 
serve very special applications for particular customers. 
Some examples of these are shown in the photographs. 


Custom cooling equipment used in the storage and handling of gases. 
These units were shop assembled in plastic and galvanized cases for 
outdoor mounting. 


Four Crane cab coolers built for reliability of operation in a toxic and corrosive atmosphere reaching 125°F temperature. This type of equipment is 
not commercially available and must be designed and built to suit each application. 


We believe that there is a considerable amount of business 
available in the shop assembly of equipment for uses not 
presently served by standard equipment available on the 
market. Currently, our shop facilities are being expanded 
to better handle this type of work. 


Special equipment for complete year round control of temperature and 
humidity in a computer room. Several units of this basic type are shop 
assembled annually at Beaver for both laboratories and computer rooms. 


OUTLOOK 

Business activity in terms of quotations issued and orders 
booked in the first ten weeks of 1971 confirms our view that 
the coming year could be a year of significant progress, 
now that some of the major deterrents to new construction 
starts appear to be less severe. Lower interest rates, 
coupled with higher demand for new residential, commer- 
cial, institutional and industrial facilities augur well for 
early improvement. We recognize the pressure which is 
being brought to bear as a result of the lean period just past, 
but trust that as all facilities get back to full utilization, 
construction prices generally will settle down to a more 
realistic level. It is hoped that our various governmental 
authorities will conclude on a more realistic approach to 
normalize the construction industry and solve the unem- 
ployment problem rather than launch into mammoth build- 
ing programs for public facilities that may not be required. 


ATION 


CIATION 


Your Directors wish to express appreciation for the con- 
tributions made by our dedicated employees, the service 
of our suppliers and the confidence of our valued customers 
during 1970. To our shareholders, we are grateful for your 
past support and hopeful that you might help us even more 
in 1971 by using the advice card which is enclosed with 
this report to tell us of possible projects or potential cus- 
tomers that could be of interest to us all. 


WILLIAM H. HARPER, 


President 
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STATEMENT OF EARNINGS 


for the year ended December 31, 1970 (with comparative figures for 1969) 1969 
(Note 1) 
or | (oc eae ee ome RN ERR AL Kr ts ne Nps wr, Boa ae coo BAL s $6,359,988 
Cost of sales, selling, administrative and other expenses—exclusive of the items 
listed below «tise lwo bb Seo aoe Seton oh Oe a et eat es $5,654,825 
Depreciation and amortization sos 32-9 cpr bs = Secon sree ete a ere 52,876 
Mortgage miterest cic. cc fie oarece secre oie tne any eee 4,954 
$53712,65> 
Earnings for the year before taxes $ 647,333 
Provision fordncoiie taxes ss cs wees om terete tne 325,845, 
Net earnings for the year 2°. 3. 2.2i2 6.5 Sa ia) eee ee ee eee § 321,488 
Earnings per share _. lon 
on the basis of the number of shares outstanding at the yearend............... $ 0.53 
STATEMENT OF RETAINED EARNINGS 
for the year ended December 31, 1970 (with comparative figures for 1969) 1969 
(Note 1) 
Retained earnings, beginning of year... 2. 2... 1. ee cece $ 566,051 
Adjustment of retained earnings on changing the company’s method of reporting 
profits (Note!) . cS sc Se ess ee 105,071 
AS TESTALEC shiessa-iccspere a5 fe, cottae cep lays) 214 ee goa eae ean S$) O71 22 
Net earnings for the year . cos tanieies 4c. ae Oi dg ee 321,488 
Additional proceeds re prior year sale of land and building............ $98,810 
Tax thereon ois 5 airs cea meth. eee 261s — 
$ 992,610 
Less: Dividends :siey. (5.0? bnals rece eh Saeed Oy es ee 92,200 
Tax paid on election under Section 105(2) of the Income Tax Act......... ater 13,250 
Organization and share issue expenses, net of tax... ....... 00. ceccetececees _ 23,244 
$126,694 
Retained earnings, end of year... ou... <a a des: ee $ 865,916 


BALANCE SHEET asat December 31, 1970 (with comparative figures for 1969) 


ASSETS 

Current 
Mee ermal as ORs (CTI <1 C POSILS Hs iteicss.cdedeichieys Gilcsata 9,6 6 wide Isileudiss wisiiul sys viele SUR abe alee 
CCAM MEarecotya Dl emramy a eee te, Sen ees Nee yoy os ehehee oo Rhee 
Inventory at the lower of cost and net realizable value. ...................00. 


Costs and estimated earnings in excess of billings on uncompleted 
OURS CINIGHICD) hae ie cues A IOI tans lah a 


JP UGIDEL ANOS SIDS. 5 a 5 GIR ae On et 


ianvestnient imsuusicity companies (Note 1).0 2.2 cv. cos dc en ss ce bene Scns vee 
Fixed, at cost 
Mey CrAD CRO MIELCIITS HINOCC 2) gat tenes resis «ads char sp Bae Gh head A ve elmo Ree es Lowes 
ACMA TRG HvacrINCRCCIRMEIDINCING rts ote tein ate tes oc cus tebabetl aid, ysucdn saci a subi ale acs o-0 
NIE GS. 5.5 Slates dene nec ukraine A Reet gt ae 


1970 


$ 629,021 
1,427,608 


167,943 


336,268 
2,212 


$2,563,052 
$61,734 


—$ 647,513 


97,504 


156,290 


771,218 


$ 978,525 


209 313 


S 169,212 


66,954 — 


$3,460,952 


LIABILITIES 

Current 
PNCCOUMIctDay ale NG AECIUEC CUARSCS saya. Fares toc ends k ve basse ved eae ae 
| HVS SYED MES 5G Sea G6 Oe Oe oe eR ene ona ee ee 
PULOMane ec pOler tr aniiies tr = cae sas aio felts ek Oe We ey eS NR Se Sen ee 
Deter eC OIC OMISCLVICE COMLCACES <5 64 ei ciere a Fon cE ale a Sle wie te ee ele 2 oe les 
INO leSmU tye Dl Cm, Po, egies gre Wig Obie we ve Mae ale alel bh 4 ais sleaies wee 


§ 679293, 


436,158 
Feld 
97,185 
20,000 


$1,305,548 


| Ce Rees TRG LEO MON OS 22s ae as Re ee ee a eee tc 


SHAREHOLDERS’ EQUITY 
Share capital (Note 3) 


Authorized 
1,200,000 shares without par value 
Issued and fully paid 
GU IE SOU state sIUNOUL DATIVAING sore cairns «mye ni oi Gece 6 os thea etwas genie wee 
ReiaiCUke TEOMA oe eine Oe oe ea peek oa Mae see ere e ae teres s 


© 189,448 


$ 598,646 
1,367,310 


— $1,965,956 


APPROVED ON BEHALF OF THE BOARD 
W. H. Harper, Director, J. L. ATTWoop, Director 


5 


$3,460,952 


i __—«—€£  (1/1C0rporated under the Laws of Ontario) 


1969 
(Note 1) 
$ 312,982 
1,512,424 
147,737 


38,823 
sya! 
$2,012,343 


ge ro 


$ 636,741 
70,751 
125,560 
54,511 

1,835 

$ 889,398 
152,428 

$ 736,970 
66,954 

$2,816,267 


$ 832,820 
187,516 
56,518 
79,303 
$1,156,157 
$ 198,448 


$ 595,746 
865,916 
$1,461,662 


$2,816,267 


20WOL ENGINEERING LIMITED 


STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
for the year ended December 31, 1970 (with comparative figures for 1969) 


Source of Funds 1969 
(Note 1) © 
Net earnings j.. 9% wg-h4.. 6. sac ene palee se ie ae oe Oe Oe Seer ae $ 321,488 
Depreciation: e4:.ceoy oss ws ot Oe seats lore ree ere 


Funds generated from operations 6 <.e44- eeiacrase eee eee $ 374,364 


Additional proceeds re prior year sale of land and building, net of tax.......... 


Issue of share capital......... “oa aeig le c a eel ee Se 587,540 
$ 961,904 
Application of Funds 
Purchase of land and building less mortgage assumed..................-.--. $ 396,788 
Purchase-of other assets 0.42.0... a. as cae See ee ee 78,571 
Purchase of subsidiary companies... ...\. 2.02 aide Wee ee ee = 
Debt repayment .2o 35.4.2 032s CC EG ee ee — 
Redemption of preferred shares... 4.2.5 ae eee PE ee Ne oe 92,000 
Dividends—cash sages ws oi. Sande ea 5,200 
Tax paid on election under Section 105(2) of the Income Tax Act.............. 13,250 
Organization and share issue expenses, net of tax. ......:.....4-.+-¢ss0e. ues 21,244 
$ 607,053 
INCREASE IN -WORKING CAPITAL. . 2. 000 sen ce $ 354,851 
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NOTES TO FINANCIAL STATEMENTS 
at December 31, 1970 


PRINCIPLES OF FINANCIAL STATEMENT PRESENTATION 


In the past theCompany has followed the accounting practices of (1) recognizing profits only when a contract had been completed 
and (2) providing for warranty costs only when incurred. With the recent acquisition of larger, longer-term contracts it became apparent 
that the operating results reported on a completed contract basis did not properly reflect earnings related to the activities of the period. 
Consequently the Company has adopted the percentage-of-completion basis of reporting profits on uncompleted contracts and will 
follow this procedure in the future. The comparative figures presented for 1969 have been restated to reflect the adoption of the new 
basis. In addition the Company has provided estimated warranty costs as a percentage of gross income and has also adjusted thé 
ascounts for this item on a retroactive basis. 


he effect on retained earnings of the above revisions is summarized below: 


Earnings Net 

Before Tax Income-fa Adjustment 
Increase in profits previously reported-on-operations prior to 1969 $225,522 $120,451 $105,071 
Decrease in profits previously reported on 1969 operations................. 97,200 51,915 45,285 
ANCCIIMUlated:adiustmentiaty anuanyalsel97Omameetienie sirietersiiciae ins selis oes $128,322 $ 68,536 $ 59,786 


The assets and liabilities of two minor subsidiaries purchased towards the close of 1970 have not been consolidated in these accounts 
because the values thereof and the final purchase price of the shares are still to be determined in accordance with the terms of the agree- 
ment. The effect of consolidation upon the Company’s financial position and upon its profits for the year would be immaterial. 


The comparative figures for 1969 are those of the amalgamated and predecessor companies presented on a combined and consoli- 
dated basis and as adjusted in accordance with the foregoing. 


2. LONG-TERM DEBT 


The long-term debt is secured by a 6% mortgage on the building, repayable in monthly instalments of $1,710, combined principal 
and interest, with the balance maturing in 1984. 


3. SHARE CAPITAL AND STOCK OPTIONS 
During the year 500 shares were issued for cash at $5.80 per share under the Company’s stock option plan. 


At December 31, 1970, 28,200 shares were reserved under the stock option plan, of which 12,300 shares remain allocated to options 
granted in 1969, exercisable at $5.80 per share and expiring in 1974. 


4. DrrecTors’ REMUNERATION 


The aggregate direct and indirect remuneration paid or payable by the Company to the Directors and Senior Officers during the 
year ended December 31, 1970 amounted to $157,400 (1969—$141,414). 


AUDITORS’ REPORT 


The Shareholders, 
BEAVER ENGINEERING LIMITED 


We have examined the balance sheet of Beaver Engineering Limited as at December 31, 1970 and 
the statements of earnings and retained earnings and source and application of funds for the year then 
ended. Our examination included a general review of the accounting procedures and such tests of 
accounting records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion, these financial statements present fairly the financial position of the company as at 
December 31, 1970 and the results of its operations and the source and application of its funds for the 
year then ended, in accordance with generally accepted accounting principles applied, after giving 
retroactive effect to the change in recording profits on uncompleted contracts as referred to in Note 1 
to the financial statements, on a basis consistent with that of the previous year. 


Toronto, Ontario TOUCHE Ross & Co. 
March 17, 1971. Chartered Accountants 
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DIRECTORS 


William H. Harper, P.Eng., Chairman of the Board 
James L. Attwood, P.Eng., Toronto, Ont. 

Charles E. Bell, P.Eng., Toronto, Ont. 

Lawrence L. Bell, Toronto, Ont. 

Gerald E. Blair, P.Eng., Toronto, Ont. 

Lloyd A. Book, Brantford, Ont. 

Willard Z. Estey, Q.C., Toronto, Ont. 

Colin Hersh, P.Eng., Toronto, Ont. 


Elmer C. Strongitharm, Toronto, Ont. 


OFFICERS 


William H. Harper, P.Eng., President 


James L. Attwood, P.Eng., Vice President & Secretary 


Colin Hersh, P.Eng., Vice President 


TRANSFER AGENT & REGISTRAR 


Canada Permanent Trust Company 


Halifax, Toronto, Winnipeg, Calgary and Vancouver 


AUDITORS 


Touche Ross & Co., Chartered Accountants 


Toronto, Ont. 


HEAD OFFICE 


70 Queen Elizabeth Boulevard, 
Toronto 550, Ontario 
255-1331 


SALES AND SERVICE BRANCHES 


63 Queen Street, 
Brantford, Ontario 
753-3118 


185 Borden Avenue South, 
Kitchener, Ontario 
578-7820 


972 Hamilton Road, 
London 35, Ontario 
455-8180 


3129 Marentette Avenue, 
Windsor, Ontario 
969-3383 


Kingston, Ontario 
542-6212 


Sudbury, Ontario 
867-2049 


UNCONSOLIDATED SUBSIDIARIES 


Avron Heating and Air Conditioning Limited, 
Toronto, Ontario 


Avron Gas Services Limited, 
Toronto, Ontario 
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PROXY SOLICITED BY MANAGEMENT FOR 
ANNUAL AND GENERAL MEETING OF SHAREHOLDERS 


This Form of Proxy confers discretionary authority on the proxy named herein, 
as explained in the Information Circular. 


The undersigned Shareholder of BEAVER ENGINEERING LIMITED (hereinafter 
referred to as the ‘“Company’’) hereby appoints WILLIAM H. Harper, President and 
Chairman of the Board, or failing him, James L. ATtwoop, Vice-President and 


Secretary, or AUNT Conia Ae OLIN FAERSH Of svt cb tices ond scarce bk shes a vs os 
as proxy, with power of substitution, to attend, act and vote for and on behalf of 
the undersigned at the Annual and General Meeting of Shareholders to be held on 


the 7th day of May, 1971, at the hour of 11 :Q@s% pclock i in the forenoon (Toronto 


1. For LI the approval of the A 
Against [] year ending December 


2. for the election of directors. A asc 
Circular forwarded to the 4 dridersignee 1,@nd any other persons nominated 
“of Ferseat the Annual and General Meeting 


cag 


ath or without variation, of By-law No. 1 
nance of the affairs of the Company including 

Ges ation of officers and directors, the quorum of the 
Against [_] aan Of,Ditectors, and the notice required for Shareholders’ 


Meetings; © 


4. for the appointment of Touche Ross & Co. as auditors and to auth 
directors to fix their remuneration; and 


5. on such other business as may properly come before the ms 


DATED this day of 


eoeere ee eee ee 8 ec 0 oe yo oy 


NOTE: 


Where the appointor is a corporation, this form of proxy must be signed under its corporate 
seal or by an officer or attorney duly authorized. 


A shareholder has the right to appoint any person instead of the persons desig- 
nated in the Form of Proxy, who need not be a shareholder of the Company, to 
represent him at the meeting. To exercise such right, the Shareholder should strike 
out the names of the persons printed above and insert the name of his nominee in 
the blank space provided for that purpose or complete another proper Form of Proxy 
and, in either case, deliver the completed proxy to the Secretary of the Company, 
at 70 Queen Elizabeth Blvd., Toronto 550, Ontario. , 
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Our Business is the engineering design, installation 
and service of air conditioning, refrigeration, heating 
and ventilating systems. 


COMMERCIAL 


INDUSTRIAL 


INSTITUTIONAL 


RESIDENTIAL 


Stores—Small and Large 
Department Stores 
Shopping Centres 
Motels and Hotels 
Office Buildings 


Air Conditioning 

Refrigeration and Cold Storage 
Exhaust Systems 

Make Up Air Systems 

Heating 


Schools 
Colleges 
Hospitals 
Churches 
Auditoriums 


Heating 

Air Conditioning 
Electronic Air Cleaning 
Humidification 

All Gas Appliances 


(Detach here) 
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Dear Mr. Harper, 


I have marked a potential application that should be of interest to Beaver, 
and I would like to have a representative of the Company with the latest infor- 


mation and prices contact: 


NAME: 


ADDRESS: 


PHONE: 


[_] Institutional 
[_] Residential 


[] Commercial 
[| Industrial 


YOURS SINCERELY, 


NAME: 


ADDRESS: 
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GHLIWNIT ONIAYAANIONA WHAVAE 


Beaver Engineering Limited 


° 
. 


TO 


70 Queen Elizabeth Blvd. 


Toronto 550, Ontario 


Mr. W. H. Harper, President 


. 
. 


Attn 


“Boowev ENGINEERING LIMITED 


NOTICE OF ANNUAL AND GENERAL MEETING 
OF SHAREHOLDERS 


Notice is hereby given that the Annual and General Meeting of Shareholders 


of Beaver Engineering Limited (hereinafter referred to as the ‘““Company’’) will be 
held at the Head Office of the Company, 70 Queen Elizabeth Blvd., Toronto 550, 
Ontario on Friday, the 7th day of May, 1971 at 11:00 o’clock in the forenoon 


(Toronto Time), for the following purposes: 


L: 


To receive and consider the Annual Report of the Directors, the financial 
statements for the year ending December 31, 1970, and the report of the 


Auditors thereon; 
To elect directors; 


To consider and, if thought fit, confirm By-law No. | of the Company, a copy 
of which By-law appears as Schedule A to the Information Circular and 


Proxy Statement hereof; 


To appoint auditors for the ensuing year and to authorize the directors to fix 


their remuneration; and 


To transact such other business as may properly come before the meeting or 


any adjournment or adjournments thereof. 


DATED at Toronto, Ontario, April 6, 1971. 


By Order of the Board of Directors 


JAMES L. ATTWOOD 
Secretary 


(i) Shareholders who may find it inconvenient to attend the meeting in person are requested to 


complete the attached form of proxy and return it in the enclosed envelope, so that as many 
shares as possible are represented at the meeting. 


(ii) This notice of meeting is accompanied by a copy of the Annual Report containing the said 


Financial Statements and the Auditors’ Report and an Information Circular together with a 
Proxy form. 


‘Bowevu ENGINEERING LIMITED 


INFORMATION CIRCULAR 


This Information Circular is furnished in connection with the solicitation of proxies by the management of Beaver 
Engineering Limited (hereinafter referred to as the ““Company’’) for use at the Annual and General Meeting of the 
Shareholders of the Company to be held Friday, the 7th day of May, 1971 at 11:00 o’clock in the forenoon (Toronto 
Time) and at any adjournment or adjournments thereof. 


Appointment and Revocation of Proxies 


The persons named in the enclosed form of proxy are directors of the Company. The solicitation is made only by 
mail. The cost of solicitation will be paid by the Company. 


The Shareholder has the right to appoint some other person to represent him at the meeting, and may do so by striking 
out the names of such directors and inserting such other person’s name in the blank space provided in the form of proxy. 


A Shareholder executing the enclosed proxy form may revoke it at any time before it is exercised. 


Exercise of Discretion by Proxies 


The persons named in the enclosed form of proxy will vote the shares in respect of which they are appointed in 
accordance with the direction of the shareholders appointing them. In the absence of such direction, such shares 
will be voted for the approval of the Annual Report and financial statements, for the election of directors, for the 
appointment of auditors and for the confirmation of By-law No. 1 of the Company, as stated under those headings in 
this circular. The enclosed form of proxy confers discretionary authority upon the persons named therein with 
respect to amendments or variations to matters identified in the notice of meeting and with respect to other matters 
which may properly come before the meeting. At the time of printing this circular the management of the Company 
knows of no such amendments, variations or other matters to come before the meeting other than the matters referred 
to in the notice of meeting. 


Voting Shares and Principal Holders Thereof 


All Shareholders of record as of the time of the Annual and General Meeting or any adjournment or adjournments 
thereof, are entitled to attend and vote thereat the shares held by them, either in person or by proxy. 


As of March 31st, 1971, the Company had outstanding 601,800 shares without par value, each carrying the right to 
one vote. 


To the knowledge of the directors and senior officers of the Company, no person or company beneficially owns 
directly or indirectly more than 10% of the voting shares of the Company except as follows: 
Percentage of 


Name Number of Shares Outstanding Shares 
WILLIAM H. HARPER 128,000 PL WEY 
JAMES L. ATTWooD 128,000 M37, 


Election of Directors 


The Board of Directors consists of nine persons, each of whom is elected annually to serve until the next Annual 
Meeting of Shareholders, or, subject to the Company’s by-laws, until his successor is elected or appointed. It is 
intended that the following persons, all of whom are presently directors of the Company, will be nominated at the 
meeting. 


Schedule A 
By-LAw No. | 


1. By-law No. | is hereby repealed and a new By-law No. 1 is hereby enacted in form and substance identical to 
By-law No. | as heretofore constituted save and except as to the following respects: 


A. The following paragraph is substituted for paragraph 5 of By-law No. 1 of the Company. 


5. Notices. No public notice or advertisement of any meeting of shareholders shall be required, but notice 
of the time and place of each such meeting shall be given not less than twenty-one (21) days before the day 
on which the meeting is to be held to the auditor of the Company and to each shareholder of record at 
the close of business on the day on which the notice is given who is entered on the books of the Company 
as the holder of one or more shares carrying the right to vote at the meeting. Notice of a general meeting 
of shareholders shall state the general nature of the business which is to be transacted at it. A meeting of 
shareholders may be held at any time without notice if all the shareholders entitled to vote thereat are 
present in person or represented by proxy or those not so present or represented by proxy have waived 
notice and if the auditor is present or has waived such notice, and at such meeting any business may be 
transacted which the Company at an annual or general meeting of the shareholders may transact. 


B. The following is substituted for paragraph 19 of By-law No. 1 of the Company. 


19. Powers OF Directors. The affairs of the Company shall be managed by its Board of Directors of whom 
four (4) shall constitute a quorum for the transaction of business at any meeting thereof. Notwithstanding 
vacancies, the remaining directors may exercise all the powers of the board so long as a quorum of the 
board remains in office. 


C. The following is substituted for paragraph 33 of By-law No. 1 of the Company. 
33. INDEMNITY OF DIRECTORS AND OFFICERS. 


(1) Every director and officer of the Company and his heirs, executors, administrators and other legal personal 
representatives shall, from time to time and at all times, be indemnified and saved harmless by the Company 
from and against: 


(a) any liability and all costs, charges and expenses that he sustains or incurs in respect of any action, suit 
or proceeding that is proposed or commenced against him for or in respect of the execution of the 
duties of his office; and 


(b) all other costs, charges and expenses that he sustains or incurs in respect of the affairs of the Company; 


provided that notwithstanding any other provision in the by-laws of the Company, no director or officer 
of the Company shall be indemnified by it in respect of any liability, costs, charges or expenses that he 
sustains or incurs in or about any action, suit or other proceeding as a result of which he is adjudged to be 
in breach of duty or responsibility imposed upon him under The Business Corporations Act, 1970, or under 
any other statute unless, in an action brought against him in his capacity as director or officer, he has 
achieved complete or substantial success as a defendant. 


(2) The Company may purchase and maintain such insurance for the benefit of a director or officer of the 
Company, except insurance against a liability, cost, charge or expense of the director or officer incurred 
as a result of a contravention of Section 144 of The Business Corporations Act, 1970. 


(3) This paragraph 33 is to be effective as of the Ist day of January, 1971. 


2. All by-laws and resolutions of the Company inconsistent herewith are hereby amended, modified and revised 
in order to give effect to this by-law. 


Proxies in favor of management will be voted for the following nominees or substitute nominees in the event of con- 


tingencies not known at present. 


Approximate Number 
of Shares of the 


Company Beneficially 
Nominees for Directors & Owned Directly or 
Principal Occupation During Company Offices Indirectly as at 
the Past Five Years Held Director Since March 31, 1971 
JAMES L. ATTWOOD, P.ENG. Vice President and July 31, 1954 128,000 
Senior Officer of the Company Secretary 
CHARLES E. BELL, P.ENG. Jan. 29, 1956 56,000 
Divisional Manager of the Company 
LAWRENCE L. BELL Sept. 11, 1969 1,000 
Retired. Prior to January 1, 1970 
Partner, Richardson Securities of Canada 
GERALD E. BLair, P.ENG. March 12, 1968 20,000 
Divisional Manager of the Company 
LLoypD A. Book March 12, 1968 200 


Divisional Manager of the Company 
Previously, President of 
Lloyd A. Book Limited 


WILLARD Z. EsTEY, Q.C. Jan. 10, 1967 800 
Barrister and Solicitor 
Robertson, Lane, Perrett, Frankish and Estey 


WILLIAM H. HARPER, P.ENG. President and July 31, 1954 128,000 
Senior Officer of the Company Chairman of the 
Board 
COLIN HERSH, P.ENG. Vice President Sept. 29, 1956 40,000 
Senior Officer of the Company 
ELMER C. STRONGITHARM Jan. 10, 1967 16,400 


Divisional Manager of the Company 
NOTES: 
(a) The information as to shares beneficially held has been furnished by each nominee. 
(b) The respective periods of service as an employee or as a director of the predecessor corporation, Beaver Air Conditioning Limited 
(and its predecessor corporation), have been taken into account in the foregoing table. 
Remuneration of Management and Others 
The aggregate direct and indirect remuneration paid or payable by the Company to the directors and senior officers, 
as a group, during the calendar year ending December 31, 1970 amounted to $157,400. 


Option to Purchase Securities 

Under the Company’s stock option plan, options to purchase 200 shares at $5.80 per share were exercised by a 
member of management on April 9, 1970. The price of the shares of the Company during the 30 day period prior to 
April 9, 1970, reached a high of $9.00 and a low of $834. 


Appointment of Auditors 
Proxies in the accompanying form will be voted in favor of the reappointment of Touche Ross & Co., as Auditors 
of the Company, to hold office until the next Annual Meeting of Shareholders. 


By-law Relating to the Governance of the Affairs of the Company 
As a result of the coming into force of The Business Corporations Act, 1970, of Ontario (hereinafter referred to as 


the “New Act’’), on January 1, 1971, By-law No. 1 of the Company, which deals with the governance of the affairs 
of the Company, was not continued as valid and in effect in its existing form and required certain alterations. 


Previously paragraph 5 of that By-law provided notice of the time and place of each meeting of shareholders to be 
given not less than 15 days before the day of such meeting. Now, under the New Act the By-laws of the Company 
must provide for not fewer than 21 days’ notice for each meeting of shareholders. 


Pursuant to the predecessor of the New Act the quorum for the transaction of business at any meeting of the Board 
of Directors was established by Special Resolution passed by the Board of Directors and confirmed by the Share- 
holders to be 4 out of the 9 directors of the Company. The New Act requires the quorum of the Board of Directors 
to be a majority thereof unless the By-laws of the Company otherwise provide. Since the By-laws of the Company 
do not provide for a quorum it is necessary to insert a provision in By-law No. | establishing the quorum as 
set out above. 


Another result of the coming into force of the New Act was to invalidate paragraph 33 of By-law No. 1 which 
dealt with the indemnification of directors and officers of the Company. The effect of that paragraph was to permit 
the Company to indemnify directors and officers to the full extent permitted by the predecessor of the New Act. 
That is, directors and officers and their legal personal representatives were entitled to indemnification from and 
against all costs, charges and expenses in connection with actions, suits or proceedings relating to the carrying out 
of their duties whether or not they were adjudged to be in breach of any duty and they were also entitled to be 
indemnified against costs, charges and expenses sustained in relation to the affairs of the Company unless 
occasioned by their own wilful neglect or default. 


To comply with the provisions of the New Act a new paragraph 33 must be enacted and inserted into By-law No. 1. 
Under the proposed new paragraph 33, directors and officers and their legal personal representatives are entitled to 
indemnification against any liability and all costs, charges and expenses incurred in connection with actions, suits 
or proceedings relating to the execution of their duties or incurred in respect of the affairs of the Company unless 
they are adjudged to be in breach of any duty or responsibility imposed under the New Act or under any other 
statute. If they are so adjudged, they are entitled to indemnification only if they have achieved complete or sub- 
stantial success as defendants in actions against them in their capacity as officers and directors. 


The new paragraph 33, unlike the old paragraph 33, also permits the Company to purchase and maintain insurance 
for the benefit of a director or officer of the Company against liabilities, losses, charges or expenses incurred as a 
result of his failure to exercise his powers and to discharge the duties of his office in accordance with the standards 
set forth in the New Act. The Company does not presently maintain such insurance, nor does the Company know 
of any action, suit or proceeding which has begun or is threatened or of any other matters which might give rise to a 
claim for indemnification under the previous paragraph 33 or under the proposed new paragraph 33. 


As a result of all of the above the Board of Directors must repeal By-law No. | and re-enact it in the form which 
appears as Schedule A, substituting a new paragraph 5 to comply with the provisions of the New Act respecting 
the notice required to be given to shareholders of any shareholders’ meeting, altering paragraph 19 to establish 
by By-law the quorum of the Board of Directors in the same manner as it was previously established by Special 
Resolution and substituting a new paragraph 33 to comply with the provisions of the New Act relating to the 
indemnity of directors and officers. 


Since paragraph 33 of By-law No. 1, as proposed, is to be in force from January 1, 1971, the indemnification of 
directors and officers with respect to matters occurring before and after the coming into force of the New Act will, 
in the opinion of Counsel, be governed by the new By-law No. 1. 


The new By-law No. 1 is subject to confirmation by a majority of votes cast at the Annual and General Meeting 
of Shareholders. 


Other Matters Coming Before the Meeting 


The management knows of no matters to come before the meeting other than those referred to in the notice of Annual 
and General Meeting of Shareholders. Should any matters properly come before the meeting, proxies in favor of man- 
agement nominees will be voted in accordance with the best judgment of the persons voting them. 


Dated as of the 6th day of April, 1971. 
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Covey ENGINEERING 


LIMITED 


HEAD OFFICE: 70 QUEEN ELIZABETH BLVD., 
TORONTO 550, ONTARIO. 


PRINTED IN CANADA 


